





{c) None of the execution and delivery of this Agreement, the consummation of the
transactions herein comtemplated or compliance with the terms and provisions hereof will
conflict with or result in a breach of, or require any consent under, or any applicable law or
regulation, or any order, writ, injunction or decree of any court, or any material agreement or
instrument to which the Customer is a party or by which it is bound or to which it is subject, or
constitute a default under any such material agreement or mstrument.

{d} The Customer has all necessary power and authority to execute, deliver and
perform its obligations under this Agreement; and the execution, delivery and performance by
the Customer of this Agreement has been duly authorized by all necessary action on its part; and
this Agreement has been duly and validly executed and delivered by the Customer and
constitutes the legal, valid and binding obligation of the Customer enforceable in accordance
with its terms, except as the enforceability thereof may be limited by bankruptey, insclvency,
reorganization or moratorium or other similar Laws relating to the enforcement of creditors’
rights generally and by general equitable principles.

(e) The Customer is the fee simple owner of the Facilities and has not mortgaged,
pledged, liened, leased, granted a security interest, encumbrance or claim on or with respect to
the Facilities or any interest therein.

(f) The Customer intends to continue to use the Facilities in a manner similar to its
present use.

(g) The information provided by the Customer to Provider relating to the Documents
and the Project is true, correct and complete in every material respect and contains no untrue
statement of material fact or omits no material fact necessary to make the statements contained
therein not misleading.

(h) During the Term, the energy services provided by the Provider in connection with
ECMs will be used by the Customer only for the purpose of performing essential governmental
or proprietary functions of the Customer consistent with the permissible scope of the Customer’s
authority. The Customer has an immediate need for such services and expects to make
immediate use of such services once the ECMs are installed and operating at their intended
levels. The Customer’s need for such services is not temporary and the Customer docs not
expect the need for such services to diminish during the Term.
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ARTICLE XV
ASSIGNMENT

Section 15.1  Assignment by Provider. The Provider may assign all or part of its nght,
title, and interest in, but not its obligations under, this Agreement, the ECMs or the Project as
collateral security for its obligations to the Lender. The Customer understands and agrees that,
simultanecusly with the execution and delivery of this Agreement, all of the Provider’s rights
and interests under this Agreement (except for the Provider’s rights to indemnification) are being
assigned and transferred to the Lender under the Loan Agreement. The Customer hereby
consents to such assignment and transfer and to any subsequent assignment and transfer of rights
and interests of this Agreement in accordance with the Loan Agreement. Upon the execution
and delivery of the Loan Agreement and this Agreement, references to the Provider in the
operative provisions of this Agreement that relate to rights and interests of the Provider
(including, without limitation, the right to exercise remedies upon the occurrence of an Event of
Default under Section 11.1) shall be deemed to be references to the Lender, as assignee or
subsequent assignee of the Provider; provided that nothing herein affects the Provider’s
obligation to continue to perform its duties and obligations in accordance with this Agreement.
The Customer agrees to execute and deliver any documents reasonably required by the Provider
or any assignee of the Provider in connection with any such assignment of this Agreement, the
ECMs and/or the Project.

Section 15.2  Assignment by Customer. The Customer may not assign this Agreement
or any partial or total interest therein without the Provider’s and the Lender’s prior written
consent (which consent the Provider or the Lender may refuse in either of their reasonable
discretion).

ARTICLE XVI
REQUIRED CUSTOMER TERMS

Section 16.1 Prompt Payment to Subcontractors.

(a) Incorporation of Prompt Payment Language in Subcontracts. The Provider must
state the requirements of this Section in all Subcontracts and purchase orders. If the Provider
fails to incorporate these provisions in all Subcontracts and purchase orders, the provisions of
this Section are deemed to be incorporated in all Subcontracts and purchase orders. The Provider
and the Subcontractors have a continuing obligation to make prompt payment to their respective
~ Subcontractors. Compliance with this obligation is a condition of the Provider’s participation
and that of its Subcontractors on this Agreement.

(b)  Payment to_Subcontractors Within Fourteen Days. The Provider must make
payment to its Subcontractors within fourteen (14) Days of receipt of payment from the
Customer for each invoice, but only if the Subcontractor has satisfactorily provided goods or
services or completed its work or services in accordance with this Agreement and provided the
Provider with all of the documents and information required of the Provider. The Provider may
delay or postpone payment to a Subcontractor when the Subcontractor’s work or materials do not
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comply with the requirements of this Agreement, the Provider is acting in good faith, and not in
retaliation for a Subcontractor exercising legal or contractual rights.

{c)  Reporting Failures to Promptly Pay. (i) The Customer posts payments 1o prime
contractors on the web at:

http://webapps.cityofchicago.org/VCSearchWeb/org/cityo fchicago/vesearch/controiler/pa
yments/begin.do?agencyld=city.

(i)  If the Provider, without reasonable cause, fails to make any payment to its
Subcontractors and material suppliers within fourteen (14) Days after receipt of payment
under this Agreement, the Provider shall pay to its Subcontractors and material suppliers,
in addition to the payment due them, interest in the amount of 2% per month, calculated
from the expiration of the 14-Day period until fully paid.

(ifi) In the event that the Provider fails to make payment to a Subcontractor
within the 14-Day period required above, the Subcontractor may notify the Customer by
submitting a report form that may be downloaded from the DPS website at:

http://www.cityofchicago.org/content/dar/city/depts/dps/ContractAdministration/ Standar
dFormsAgreements/Failure to_Promtly_Pay Fillable Form_3_2013.pdf

The report will require the Subcontractor to affirm that (a) its invoice to the Provider was
included in the payment request submitted by the Provider to the Customer and (b) the
Subcontractor has not, at the time of the report, received payment from the Provider for that
invoice. The report must reference the payment (voucher) number posted on-line by the
Customer in the notice of the payment to the Provider. Subcontractors are hereby reminded that
per Chapters 1-21, “False Statements,” and 1-22, “False Claims,” of the MCC, making false
statements or claims to the Customer are violations of law and subject to a range of penalties
including fines and debarment.

Section 16.2 Whistleblower Protection. The Provider shall not take any retaliatory
action against any Subconiractor for reporting non-payment pursuant to Section 16.1. Any such
retaliatory action is an event of default under this Agreement and is subject to the remedies set
forth herein, including termination. In addition to those remedies, any retaliatory action by the
Provider may result in the Provider being deemed non-responsible for future Customer contracts
or, if, in the sole judgment of the Customer, such retaliatory action is egregious, the Customer
may initiate debarment proceedings against the contractor. Any such debarment shall be for a
period of not less than one year.
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Section 16.3 Liguidated Damages for Failure to Promptly Pay. Much of the
Customer’s economic vitality derives from the success of its small businesses. The failure by
contractors to pay their subcontractors in a timely manner, therefore, is clearly detrimental to the
Customer. Inasmuch as the actual damages to the Customer due to such failure are uncertain in
amount and difficult to prove, the Provider and the Customer agree that the Customer may assess
Jiquidated damages against contractors who fail to meet their prompt payment requirements.
Such liquidated damages shall be assessed to compensate the Customer for any and all damage
incurred due to the failure of the confractor to promptly pay its subcontractors, and does not
constitute a penalty. Any and all such liquidated damages collected by the Customer shall be
used to improve the administration and outreach efforts of the Customer’s Small Business
Program.

Section 16.4  Action by the Customer. Upon receipt of a report of a failure to pay, the
Customer will issue notice to the Provider and provide the Provider with an opportunity to
demonstrate reasonable cause for failing to make payment within applicable period set forth in
this Agreement. The Customer shall determine whether any cause for nonpayment provided by
Provider is reasonable. In the event that the Provider fails to demonstrate reasonable cause for
failure to make payment, the Customer shall notify the Provider that it will assess liquidated
damages. Any such liquidated damages will be assessed according to the following schedule:

First Unexcused Report: $50

Second Unexcused Report: $100
Third Unexcused Report: - $250
Fourth Unexcused Report: $500

Section 16.5 Business Enterprises Owned by People With Disabilities (BEPD). It is the
policy of the Customer that businesses certified as a business enterprise owned by people with
disabilities (“BEPD™) in accordance with MCC Section 2-92-337 et seq., Regulations Governing
Certification of BEPDs, and all other regulations promulgated under the aforementioned sections
of the MCC; shall have the full and fair opportunities to participate fully in the performance of
this Agreement. The Provider shall not discriminate against any person or business on the basis
of disability, and shall take affirmative actions to ensure BEPDs shall have full and fair
opportunities to compete for and perform subcontracts for supplies or services. Failure to carry
out the commitments and policies set forth herein shall constitute a material breach of this
Agreement and may result in the termination of this Agreement or such remedy as the Customer
deems appropnate.

Section 16.6 Wages.

(a) Living Wage Ordinance. MCC Sect. 2-92-610 provides for a living wage for
certain categories of workers employed in the performance of contracts with the Customer,
specifically non-Customer employed security guards, parking attendants, day laborers, home and
health care workers, cashiers, elevator operators, custodial workers, and clerical workers
(“Covered Employees”). Accordingly, pursuant to MCC Sect. 2-92-610 and regulatmns
promulgated thereunder:
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(i) . if (1) the Provider has 25 or more full-time employees, and (2) if at any
time during the performance of this Agreement the Provider and/or any Subcontractor or
any other entity that provides any portion of the Services (collectively “Performing
Parties”) uses 25 or more full-time security guards or any number of other full-time
Covered Employees, then the Provider’s obligation to pay, and to assure payment of, the
Base Wage (as defined herein) will begin at any time during Term when the conditions
set forth in (1) and (2) above are met, and will continue thereafter until the end of the
Term.

_ (i)  As of July 1, 2013, the Base Wage is $11.78. The current rate can be
found on the Customer’s Department of Procurement Services’ website. Fach July 1st
the Base Wage will be adjusted, using the most recent federal poverty guidelines for a
family of four (4) as published annually by the U.S. Department of Health and Human
Services, to constitute the following: the poverty guidelines for a family of four (4)
divided by 2000 hours or the current base wage, whichever is higher. At all times during
the term of this Agreement, the Provider and all Subcontractors must pay the Base Wage
(as adjusted in accordance with the above). If the payment of prevailing wages 1s required
for work or services done under this Agreement, and the prevailing wages for Covered
Employees are higher than the Base Wage, then the Provider must pay the prevailing
wage rates.

(iii)  The Contractor must include provisions in all subcontracts requiring its
Subcontractors to pay the Base Wage to Covered Employees. The Provider agrees to
provide the Customer with documentation acceptable to the Chief Procurement Officer of
the Customer (the “CPO”) demonstrating that all Covered Employees, whether employed -
by the Provider or by a Subcontractor, have been paid the Base Wage, upon the
Customer’s request for such documentation. The Customer may independently audit the
Provider and/or Subcontractors to verify compliance herewith.

(iv)"  Failure to comply with the requirements of this Section will be an event of
default under this Agreement, and further, failure to comply may result in ineligibility for
any award of a Customer contract or subcontract for up to three years.

(v)  Not-for-Profit Corporations: If the Provider is a corporation having
Federal tax-exempt status under Section 501(c)(3) of the Internal Revenue Code and is
recognized under Illinois not-for-profit law, then the provisions above do not apply.

b) Prevailing Wage Rates. This Agreement calls for the construction of a “public

work” within the meaning of Illinois Prevailing Wage Act, 820 ILCS 130/.01 et seq. (the “Act”);
the Act requires contractors and subcontractors to pay laborers, workers and mechanics
performing services on public works projects no less than the current “prevailing rate of wages”
(hourly cash wages plus amount for fringe benefits) in the county where the work is performed.
The llinois Department of Labor (the “Department”) publishes the prevailing wage rates on its
website at htip://www state.il. us/agency/idol/rates/rates HTM.  The Department revises the
prevailing wage rates and the Provider and its Subcontractors have an obligation to check the
Department’s web site for revisions to prevailing wage rates. For information regarding current
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prevailing wage rates, please refer to the Department’s website.  All contractors and
subcontractors rendering services under this Agreement must comply with all requirements of
the Act, including but not limited to, all wage requirements and notice and record keeping duties.

As a condition of making payment to the Provider, the Customer may require the
Provider or its Subcontractors to submit an affidavit to the effect that not less than the prevailing
hourly wage rate is being paid to laborers, mechanics, and other workmen employed on this
Agreement in accordance with Illinois or federal law, as applicable.

(c) Maulti-Project Labor Agreement. The Customer has entered into the Multi-Project
Labor Agreement (the “PLA™) with various trades regarding projects involving construction,
demolition, maintenance, rehabilitation, and/or renovation work, as described in the PLA, a copy
of which may be found on the Customer’s website at:

http://www.cityofchicago.org/dam/city/depts/dps/RulesRegulations/Multi-
ProjectLaborA greement-PLAandSignatoryUnions.pdf.

To the extent that this contract involves a project that is subject to the PLA, the Provider
acknowledges familiarity with the requirements of the PLA and its applicability to any work
under this Agreement, and shall comply in all respects with the PLA.

Section 16.7 Business Relationships With Elected Officials. Pursuant to MCC Section
2-156-030(b), it is illegal for any elected official, or any person acting at the direction of such
official, to contact either orally or in writing any other Customer official or employee with
respect to any matter involving any person with whom the elected official has any business
relationship that creates a financial interest on the part of the official, or the domestic partner or
spouse of the official, or from whom or which he has derived any income or compensation
during the preceding twelve months or from whom or which he reasonably expects to derive
any income or compensation in the following twelve (12) months. In addition, no elected
official may participate in any discussion in any City Council committee hearing or in any City
Council meeting or vote on any matter involving the person with whom the elected official has
any business relationship that creates a financial interest on the part of the official, or the
domestic partner or spouse of the official, or from whom or which he has derived any income or
compensation during the preceding twelve months or from whom or which he reasonably
expects to derive any income or compensation in the following twelve months. Violation of
MCC Sect. 2-156-030 by any elected official with respect to this Agreement will be grounds for
termination of this Agreement. The term financial interest is defined as set forth in MCC
Chapter 2-156.

Section 16.8 MCC 1-23 and 720 ILCS 5/33E Bribery, Debts, and Debarment
Certification.

(a) The Provider or each joint venture partner, if applicable, warrants that the
Provider or each joint venture partner, its agents, employees, officers and any Subcontractors (a)
have not been engaged in or been convicted of bribery or attempted bribery of a public officer or
employee of the Customer, the State of Illinois, any agency of the federal government or any



state or local government in the United States or engaged in or been convicted of bid-rigging or
bid-rotation activities as defined in this section as required by the llinois Criminal Code; (b) do
not owe any debts to the State of Minois, in accordance with 65 ILCS 5/11-42.1-1 and {c} are not
presently debarred or suspended; Certification Regarding Environmental Compliance;
Certification Regarding Bthics and Inspector General; and Certification Regarding Court-
Ordered Child Support Compliance.

(b) The Provider, in performing under this Agreement shall comply with MCC
Section 2-92-320, as follows:

(i) No person or business entity shall be awarded a contract or sub-contract if
that person or business entity: {a) has been convicted of bribery or atterapting to bribe a
public officer or employee of the Customer, the State of Illinois, or any agency of the
federal government or of any state or local government in the United States, in that
officers or employee’s official capacity; or (b) has been convicted of agreement or
collusion among bidders or prospective bidders in restraint of freedom of competition by
agreement to bid a fixed price, or otherwise; or (c) has made an admission of guilt of such
conduct described in (a) or (b) above which is a matter of record but has not been
prosecuted for such conduct.

(i)  For purposes of this Section, where an official, agent or employee of a
business entity has committed any offense under this section on behalf of such an entity
and pursuant to the direction or authorization of a responsible official thereof, the
business entity will be chargeable with the conduct.

(iii)  One business entity will be chargeable with the conduct of an affiliated
agency. Ineligibility under this section will continue for three (3) years following such
conviction or admission. The period of ineligibility may be reduced, suspended, or
waived by the CPO under certain specific circumstances. Reference is made to MCC
Section 2-92-320 for a definition of affiliated agency, and a detailed description of the
conditions which would permit the CPO to reduce, suspend, or waive the period of
ineligibility.

Section 16.9 Federal Terrorist (No-Business) List. The Provider warrants and
represents that neither the Provider nor an Affiliate, as defined below, appears on the Specially
Designated Nationals List, the Denied Persons List, the Unverified List, the Entity List, or the
Debarred List as maintained by the Office of Foreign Assets Control of the U.S. Department of
the Treasury or by the Bureau of Industry and Security of the U.S. Department of Commerce or
their successors, or on amy other list of persons or entities with which the Customer may not do
business under any applicable law, rule, regulation, order or judgment.

For purposes of this Section 16.9, “Affiliate” means a person or entity which directly, or
indirectly through one or more intermediaries, controls, is controlled by or is under common
control with the Provider. A person or entity will be deemed to be controlled by another person
or entity if it is controlled in any manner whatsoever that results in contro! in fact by that other
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person or entity, either acting individually or acting jointly or in concert with others, whether
directly or indirectly and whether through share ownership, a trust, a contract or otherwise.

Section 16.10 Inspector General and Legislative Inspector General. It is the duty of any
bidder, proposer or the Provider, all Subcontractors, every applicant for certification of eligibility
for a Customer contract or program, and all officers, directors, agents, partners and employees of
any bidder, proposer, the Provider, all Subcontractors or such applicant to cooperate with the
Inspector General or the Legislative Tnspector General in any investigation or hearing, if
applicable, undertaken pursuant to MCC Chapter 2-56 or 2-535, respectively. The Provider
understands and will abide by all provisions of MCC Chapter 2-56 and 2-55. All Subcontracts
must inform Subcontractors of this provision and require understanding and compliance with
them.

Section 16.11 Governmental Ethics Ordinance 2-156. The Provider must comply with
MCC Chapter 2-156, Governmental Ethics, including but not limited to MCC Section 2-156-120
pursuant to which no payment, gratuity or offer of employment will be made in comnection with
any Customer contract, by or on behalf of a Subcontractor or higher tier subcontractor or any
person associated therewith, as an inducement for the award of a Subcontract or order. Any
contract negotiated, entered into, or performed in violation of any of the provisions of this this
Section will be voidable as to the Customer.

Section 16.12 Restrictions on Business Dealings.

{a) Conflicts of Interest. The Provider covenants that it presently has no interest and
will not acquire any interest, direct ot indirect, in any enterprise which would conflict in any
manner or degree with the performance of the work, services or goods to be provided hereunder.
The Provider further covenants that in its performance of this Agreement no person having any
such interest shall be employed. If the Customer determines that the Provider does have such a
conflict of interest, the Customer will notify the Provider in writing, stating the basis for its
determination. The Provider will thereafter have 30 days in which to respond with reasons why
the Provider believes a conflict of interest does not exist. If the Provider does not respond or if
the Customer still reasonably determines a conflict of interest to exist, the Provider must
terminate its interest in the other enterprise.

(b) ~ Prohibition on Certain Contributions, Mayoral Executive Order 2011-4. Neither
the Provider or any person or entity who directly or indirectly has an ownership or beneficial
interest in the Provider of more than 7.5% (“Owners”), spouses and domestic partners of such
Owners, Provider's Subcontractors, any person or entity who directly or indirectly has an
ownership or beneficial interest in any Subcontractor of more than 7.5% (“Sub-owners”) and
spouses and domestic partners of such Sub-owners (Provider and all the other preceding classes
of persons and entities are together, the “Identified Parties”), shall make a contribution of any
amount to the Mayor of the City of Chicago (the “Mayor”) or to his political fundraising
comumittee during (i) the bid or other solicitation process for this Agreement or Other Contract,
including while this Agreement or Other Contract is executory, (il) the term of this Agreement or
any Other Contract between Customer and Provider, and/or (iii) any period in which an
extension of this Agreement or Other Contract with the Customer is being sought or negotiated.
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The Provider represents and warrants that since the date of public advertisement of the
specification, request for qualifications, request for proposals or request for information (or any
combination of these requests) or, if not competitively procured, from the date the Customer
approached the Provider or the date the Provider approached the Customer, as applicabie,
regarding the formulation of this Agreement, no Identified Parties have made a contribution of
any amount to the Mayor or to his political fundraising committee.

The Provider shall not: (a) coerce, compel or intimidate its employees to make a
contribution of any amount to the Mayor or to the Mayor’s pelitical fundraising committee; (b)
reimburse its employees for a contribution of any amount made to the Mayor or to the Mayor’s
political fundraising committee; or (c¢) bundle or solicit others to bundle contributions to the
Mayor or to his polifical fundraising committee.

The Identified Parties must not engage in any conduct whatsoever designed to
intentionally violate this provision or Mayoral Executive Order No. 20114 or to entice, direct or
solicit others to intentionally violate this provision or Mayoral Executive Order No. 2011-4.

Violation of, non-compliance with, misrepresentation with respect to, or breach of any
covenant or warranty under this provision or violation of Mayoral Executive Order No. 2011-4
constitutes a breach and default under this Agreement, and under any Other Contract for which
no opportunity to cure will be granted. Such breach and default entitles the Customer to all
remedies (including without limitation termination for default) under this Agreement, under any
Other Contract, at law and in equity. This provision amends any Other Contract and supersedes
any inconsistent provision contained therein.

If the Provider violates this provision or Mayoral Executive Order No. 2011-4 prior to
award of this Agreement resulting from this specification, the CPO may reject the Provider’s bid.

For purposes of this provision:

“Other Contract” means any agreement entered into between the Provider and the
Customer that is (i) formed under the authority of MCC Chapter 2-92; (i1) for the purchase, sale
or lease of real or personal property; or (iii) for materials, supplies, equipment or services which
are approved and/or authorized by the City Council.

“Contribution” means a “political contribution™ as defined in MCC Chapter 2-
156, as amended.

“Political fundraising comumittee” means a “political fundraising committee” as
defined in MCC Chapter 2-156, as amended.

Section 16.13 Debts Owed to the Customer; Anti-Scofflaw, MCC Sect. 2-92-380.
Pursuant to MCC Section 2-92-380 and in addition to any other rights and remedies (including
set-off) available to the Customer under this Agreement or permitted at law or in equity, the
Customer will be entitled to set off a portion of the contract price or compensation due under the
Agreement, in an amount equal to the amount of the fines and penalties for each outstanding
parking violation complaint and the amount of any debt owed by the Provider to the Customer.
For purposes of this Section, outstanding parking violation complaint means a parking ticket,
notice of parking violation, or parking violation complaint on which no payment has been made
or appearance filed in the Circuit Court of Cook County within the time specified on the
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complaint, and debt means a specified sum of money owed to the Customer for which the period
granted for payment has expired. However no such debt(s) or outstanding parking violation
complaint(s)will be offset from the contract price or compensation due under this Agreement if
one or more of the following conditions are met:

(i) The Provider has entered into an agrecment with the Department of Revenue, or
other appropriate Customer department, for the payment of all outstanding parking violation
complaints and debts owed to the Customer and the Provider is in compliance with such
agreementt; or

(iiy  The Provider is contesting liability for or the amount of the debt in a pending
administrative or judicial proceeding; or the contracting party has filed a petition in bankruptcy
and the debts owed the Customer are dischargeable in bankruptcy.

Section 16.14 Shalman Accord.

(2) The Customer is subject to the May 31,2007 Order entitled “Agreed Settlement
Order and Accord” (the “Shakman Accord™) and the June 24, 2011 “City of Chicago Hiring
Plan” (the “City Hiring Plan”) entered in Shakman v. Democratic Organization of Cook County,
Case No 69 C 2145 (United States District Court for the Northern District of Hlinois). Among
other things, the Shakman Accord and the City Hiring Plan prohibit the Customer from hiring
persons as governmental employees in non-exempt positions on the basis of political reasons or
factors.

(b) The Provider is aware that the Customer’s policy prohibits Customer employees
from directing any individual to -apply for a position with the Provider, either as an employee or
as a Subcontractor, and from directing the Provider to hire an individual as an employee or as a
Subcontractor. Accordingly, the Provider must follow its own hiring and contracting procedures,
without being influenced by Customer employees. Any and all personnel provided by the
Provider under this Agreement are employees or Subcontractors of the Provider, not employees
of the Customer. This Agreement is not intended to and does not constifute, create, give rise to,
or otherwise recognize an employer-employee relationship of any kind between the Customer
and any personnel provided by the Provider.

(c) The Provider will not condition, base, or knowingly prejudice or affect any term
or aspect of the employment of any personnel provided under this Agreement, or offer
employment to any individual to provide services under this Agreement, based upon or because
of any political reason or factor, including, without limitation, any individual’s political

“affiliation, membership in a political organization or party, political support or activity, political
financial contributions, promises of such political support, activity or financial contributions, or
such individual’s political sponsorship or recommendation. For purposes of this Agreement, a
political organization or party is an identifiable group or entity that has as its' primary purpose the
support of or opposition 6 candidates for elected public office. Individual political activities are
the activities of individual persons in support of or in opposition to political organizations or
parties or candidates for elected public office. '
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(d) In the event of any communication to the Provider by a Customer employee or
Customer official in violation of paragraph (b) above, or advocating a violation of paragraph (c}
above, the Provider will, as soon as is reasonably practicable, report such communication to the
Hiring Oversight Section of the Customer’s Office of the Inspecior General, and also to the head
of the relevant Customer Department utilizing services provided under this Agreement. The
Provider will also cooperate with any inquiries by IGO Hiring Oversight or the Shakman
Monitor’s Office related to this Agreement.

. Section 16.15 No Waste Disposal in Public Way MCC 11-4-1600(E). The Provider
warrants and represents that it, and to the best of its knowledge, its Subcontractors have not
violated and are not in violation of the following sections of the MCC (collectively, the “Waste
Sections™):

§7-28-390 Dumping on public way;

§7-28-440 Dumping on real estate without permit;
§11-4-1410 Disposal in waters prohibited;

§11-4-1420 Ballast tank, bilge tank or other discharge;
§11-4-1450 Gas manufacturing residue;

§11-4-1500 Treatment and disposal of solid or liquid,;
§11-4-1530 Compliance with rules and regulations required;
§11-4-1550 Operational requirements; and

§11-4-1560 Screening requirements.

During the period while this Agreement is executory, the Provider’s or any
Subcontractor’s violation of the Waste Sections, whether or not relating to the performance of
this Agreement, constitutes a breach of and an event of default under this Contract, for which the
opportunity to cure, if curable, will be granted only at the sole discretion of the CPO. Such
breach and default entitles the Customer to all remedies under this Agreement, at law or in
equity.

This Section does not limit the Provider’s and its Subcontractors’ duty to comply with all
apphcabie federal, state, county and municipal laws, statutes, ordinances and executive orders, in
effect now or later, and whether or not they appear in this Agreement.

Non-compliance with these terms and conditions may be used by the Customer as
grounds for the termination of this Agreement, and may further affect the Provider’s eligibility
for future contract awards.

Section 16.16 Duty to Report Corrupt or Unlawful Activity. It is the duty of the
Provider to report to the Inspector General of the Customer, directly and without undue delay,
any and all information concerning conduct which it knows or should reasonably know to
involve corrupt or other unlawful activity by its employees or the employees of any of its
Subcontractors, in connection with the performance of its work hereunder, or by any person
dealing with the Customer which concerns the person’s dealings with the Customer. Knowing
failure to make such a report will be an event of default under this Agreement.

Section 16.17 MBE/WBE Program Participation and Goals. The rules, regulations, and
forms for achieving MBE and WBE goals are set forth in the Special Conditions Regarding
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Minerity Business FEnterprise Commitment and Women Business Enterprise Commitment
(“M/WRE Special Conditions™) attached as Exhibit D o this Contract.

ARTICLE XVIE
MISCELLANEGUS

Section 17.1 Entire Agreement. This Agreement contains the entire understanding of
the Parties with respect to the subject matter hereof and reflects the prior agreements and
commitments with respect thereto. There are no other oral understandings, terms or conditions
and neither Party has relied upon any representation, express or implied, not contained in this
Agreement.

Section 17.2 Exhibits. All exhibits and attachments referenced in this Agreement shall
be incorporated into this Agreement by such reference and shall be deemed to be an integral part
of this Agreement.

Section 17.3  Amendments. No change, amendment or modification of this Agreement
shall be valid or binding upon the Parties hereto unless such change, amendment or modification
shall be in writing and duly executed by both Parties hereto. In no event shall the Provider and
the Customer consent to any amendment, modification or change to this Agreement which has
the effect of reducing the amount of payments payable by the Customer hereunder without the
prior written consent of the Lender, including any adjustment to the Baseline as provided in
Section 6 of Exhibit B attached hereto as the result of a Cause for Adjustment (as defined in such
Section) if such adjustment would, if implemented, reduce the Expected Savings Production.

Section 17.4 Captions. The captions contained in this Agreement are for convenience
and reference only and in no way define, describe, extend and or limit the scope of intent of this
Agreement or the intent of any provision contained herein.

Section 17.5 Severability. The invalidity of one or more phrases, sentences, clauses,
sections or articles contained in this Agreement shall not affect the validity of the remaining
portions of this Agreement so long as the material purposes of this Agreement can be determined
and effectuated.

Section 17.6 Notices. Any notice, demand, offer, or other instrument required or
permitted to be given pursuant to this Agreement shall be in writing signed by the Party giving
such notice and shall be hand delivered or sent by registered letter, overnight courier or
electronic mail (if mutually acceptable procedures are developed) to the other Party at such
address as set forth below.

(a) If delivered to the Customer: City of Chicago
Department of Finance
121 North I.aSalle Street, 7th Floor
Chicago, Illinois 60602
Attention: Deputy Comptroller, Financial Policy
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with a copy to:

City of Chicago

Department of Law

121 North LaSalle Street, Room 600

Chicago, Illinois 60602

Attention: Finance and Economic Development
Division

(b)  If delivered to the Provider: Chicago Infrastructure Trust
222 West Merchandise Mart
Suite 1212
Chicago, lllinois 60657
Attention: Executive Director
Email: ssb@shapechicago.org

And to: Public Building Commission of Chicago
50 West Washington, Suite 200
Chicago, 1L 60602
Attention:
E-mail:

Each Party shall have the right to change the place to which notice shall be sent or be delivered
by similar notice sent or like manner o the other Party. The effective date of any notice issued
pursuant to this Agreement shall be as of the addressee’s receipt of such notice. '

Section 17.7 No Waiver. Any failure of any Party to enforce any of the provisions of
this Agreement or to require compliance with any of its terms at any time during the pendency of
this Agreement shall in no way affect the validity of this Agreement, or any part hereof, and shall
not be deemed a waiver of the right of such Party thereafter to enforce any and each such
provision.

Section 17.8 Successors and Assigns. This Agreement shall be binding upon the
Parties hereto, their successors and permitted assigns.

Section 17.9 No Joint Venture or Partnership. The relationship between the Provider
and the Customer shall not be that of partners, agents, or joint ventures for one another, and
nothing contained in this Agreement shall be deemed to constitute a partnership or agency
agreement between them for any purposes, including federal income tax purposes. The Provider
and the Customer, in performing any of their obligations hereunder, shall be independent
contractors or independent parties and shall discharge their contractual obligations at their own
risk.

Section 17.10 Disclaimer. The Provider makes no representation or warranty with
respect to the Customer’s treatment of any federal or state tax Laws, any applicable accounting
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